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Dear Mr. Lohr:

This is in response to your letters dated December 16, 2015 and January 7, 2016

concerning the shareholder proposal submitted to Boeing by David Ridenour. We also
have received a letter from the proponent dated January 5, 2016. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a

brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

CcC:

David Ridenour
dridenour@nationalcenter.org



February 3, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Boeing Company
Incoming letter dated December 16, 2015

The proposal requests that the board consider issuing a semiannual report
disclosing the company’s standards for choosing which organizations receive the
company’s assets in the form of charitable contributions, the rationale, if any, for such
contributions, the intended purpose of each of the charitable contributions and, if
appropriate, the benefits to others of the company’s charitable works.

There appears to be some basis for your view that Boeing may exclude the
proposal under rule 14a-8(i)(10). Based on the information presented, it appears that
Boeing’s public disclosures compare favorably with the guidelines of the proposal and
that Boeing has, therefore, substantially implemented the proposal. Accordingly, we will
not recommend enforcement action to the Commission if Boeing omits the proposal from
its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Christina M. Thomas
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.
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January 7. 2016

BY EMALL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re: Sharcholder Proposal Relating to a Charitable Giving Report
Dear Sir or Madam:

This letter relates to the no-action request by The Boeing Company (“Boeing.” the
“Company” or “we”) dated December 16, 2015 (the “Original Letter”) that seeks to exclude a
shareholder proposal and statement in support thereof (the “Proposal”) submitted by David
Ridenour (the “Proponent™) for inclusion in Boeing’s proxy materials for its 2016 Annual
Meeting of Shareholders (the “Proxy Materials™). By a letter dated January 5, 2016 (the
“January Response™) to the Division of Corporation Finance (the “Staff”), the Proponent asserted
his belief that the relief sought in the Original Letter should not be granted.

For the reasons set forth below and in the Original Letter, Boeing continues to believe
that it may properly omit the Proposal from the Proxy Materials and the Company respectfully
reiterates its request that the Staff concur that the Company may exclude the Proposal from the
Proxy Materials.

e First, the January Response does not cite any new or different Staff precedent that would call
into question Boeing’s arguments in the Original Letter, which arguments are based upon
well-reasoned analysis supported by a consistent history of Staff precedent relating to the
basis for the exclusion being requested by Boeing.

e Second, the January Response does not distinguish in any meaningful way -- in whole or in
part -- any of the Staff precedent cited by Boeing in the Original Letter as support for its
arguments that the Proposal should be excludable pursuant to Rule 14a-8(i)(10). Rather, the
January Response merely (a) notes that PG&E Corporation discloses, four years afier the
relevant no-action letter, a list of charitable contributions and (b) asserts, but provides no
support for, the notion that the meaning of “which™ and “each” (emphasized in the January
Response as somehow requiring an itemized list) in the Proposal differs from the meaning of
those same words in the substantially similar proposal in PG&E Corporation (March 10.
2010). In fact, the PG&E proposal requested disclosure of “the PG&E standards for
choosing which organizations receive the Company’s assets in the form of charitable
contributions” and the “business rationale and purpose for each of the charitable
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contributions™: however. at the same time. the January Response readily acknowledges that
“[tlhe PG&E Corporution proposal never called for a list of grant recipients.”

Lastlv, the Proponent improperly uses the January Response to re-characterize the Proposal
and. in essence. the Proponent puts forth a new and different proposal. As set forth in the
Original Letter, the Proposal does not include the word “list” or any other words or phrases
that a reasonable shareholder would conclude require disclosure of a list of all of Boeing's
charitable contributions. While the January Response refers to a request for a “list” of
charitable contributions several times, the Original Letter itself requests no such list and only
seeks disclosure of the following with respect to the Company’s charitable contributions: (1)
“standards,” (2) “rationale,” (3) “intended purpose,” and (4) “benefits.” At no point does the
Proposal ask for disclosure of the contributions themselves, either individually or in the
aggregate (as the Proponent incorrectly maintains in the January Response).

Moreover and as provided in the Original Letter, even if the Proposal were to seek such a list
(which it does not), the Staff has repeatedly concurred in the exclusion of proposals so long
as they compare favorably with the guidelines of the proposal—even when company
disclosures implement the proposal in a manner different than what the proponent might
prefer. The Original Letter demonstrates in detail how the Company has implemented each
¢lement of the Proposal. However, the January Response merely describes as “irrelevant”™
whether the Company has implemented the four elements of the actual Proposal so long as it
fails to produce that which the Proposal does not seek—i.e., a “list of the Company’s
charitable contributions.™

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff

does not agree that the Company may omit the Proposal from the Proxy Materials, please do not
hesitate to contact me at (312) 544-2802 or michael f.lohr@bocing.com. In accordance with Sraff’
Legal Bulletin No. 14D (Nov. 7. 2008), we are emailing this letter to the Staff at
shareholderproposalsisec.gov and are sending a copy of this letter via e-mail to the Proponent.

Very truly yours.

T 054

Michael F. Lohr
Corporate Secretary

cc: David Ridenour
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***FISMA & OMB Memorandum M-07-16***

January S, 2016

Via Email: shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

RE: Stockholder Proposal of David Ridenour, Securities Exchange Act of 1934 —
Rule 14a-8

Dear Sir or Madam,

This letter is in response to the letter of Michael F. Lohr on behalf of the Boeing
Company (the “Company”) dated December 16, 2015, requesting that your office (the
“Commission” or “Staff) take no action if the Company omits my Shareholder Proposal
(the “Proposal”) from its 2016 proxy materials for its 2016 annual shareholder meeting.

RESPONSE TO BOEING’S CLAIMS

As the Company has not provided evidence that satisfies the requirements for omission
under Rule 14a-8(i)(10), I respectfully request that the Staff allow my Proposal to
proceed to Boeing’s shareholders for a vote. In its no-action letter, the Company admits
that it does not disclose the very basic elements that my Proposal requests. To
circumvent this glaring omission, the Company attempts to reframe my Proposal into one
that seeks disclosures that the Company already provides. The Company does not have
the authority to rewrite my Proposal.

My Proposal calls for an increased level of transparency concerning Boeing’s charitable
giving. That transparency must start with an identification of the Company’s grant
recipients. Boeing refuses to produce such a list. Therefore, the Company has

acknowledged that it has not implemented the very foundational elements of my
Proposal.



Office of the Chief Counsel

U.S. Securities and Exchange Commission
January 5, 2016

Page 2

The Company has the burden of persuading the Staff that it may exclude my Proposal
from its 2016 proxy materials. Staff Legal Bulletin No. 14 (CF) (July 13, 2001) (“SLB
14”). For the following reasons, the Company has fallen well short of this burden.

I The Proposal Cannot Be Excluded Under Rule 14a-8(i)(10) Because the Company
Has Not Implemented My Proposal in Any Meaningful Sense, and its Supposed Prior
Implementation of the Proposal Does Not Include the Most Fundamental Element of
My Proposal

Under Rule 14a-8(i)(10), a company may exclude a shareholder proposal if it can
meaningfully demonstrate that “the company has already substantially implemented the
proposal.” Rule 14a-8(i)(10) exclusion is “designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon
by management.” See Exchange Act Release No. 12598 (regarding predecessor to Rule
14a- 8(i)(10)) (Emphasis added). A company can be said to have “substantially
implemented” a proposal where its “policies, practices and procedures compare favorably
with the guidelines of the proposal.” See Texaco, Inc. (avail. March 8, 1991).

For the following reasons, 1 urge the Staff to find that my Proposal may not be omitted
under Rule 14a-8(i)(10).

Part A. The Company Cannot Be Said to Have Implemented My Proposal Until Such
Time as It Identifies Its Charitable Grant Recipients

In its no-action letter, the Company endeavors to rewrite the clear language from my
Proposal in an effort to prove it has substantially implemented it. According to the
Company, my Proposal seeks “with respect to Boeing’s charitable contributions: (a) the
standards for selecting recipient organizations, (b) the rationale, if any, for the
contributions, (c) the intended purpose of the contributions and (d) the benefits to others
of the contributions.” That is not my Proposal. Whether the Company has implemented
those four bullet points is irrelevant to the present matter, as it doesn’t accurately
represent my Proposal.

My Proposal asks the Board to consider issuing a report that discloses “the Company’s
standards for choosing which organizations receive the Company’s assets in the form of
charitable contributions, the rationale, if any, for such contributions, the intended purpose
of each of the charitable contributions and, if appropriate, the benefits to others of the
Company’s charitable works.” (Emphasis added). In its blatant attempt to recast my
Proposal, the Company omitted each of these emphasized words. In doing so, it altered
the fundamental basis of my Proposal. At its core, my Proposal seeks a list of the
Company’s charitable contributions so that the Boeing shareholders and Board might
evaluate those grant recipients and how they deploy the Company’s assets.
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The Company does not have a report or public document that lists each of its charitable
contributions as called for in my Proposal. The Company cannot list the intended
purpose of each charitable contribution without first listing cach charitable contribution.
Nowhere in the Company’s exhibits is a list of each of Boeing’s charitable contributions.
In fact, the Company’s officers are well aware that Boeing’s leadership refuses to issue
such a list.

In a conversation regarding a similar shareholder proposal submitted by my colleague
David Almasi last year, Boeing officials Gregory C. Vogelsperger and Mr. Lohr
confirmed that the Company does not have a public listing of each of its charitable
contributions. They further indicated that Boeing’s Board of Directors opposes
publication of such a list. Given this stark admission, it is at least odd — if not completely
disingenuous - for the Company to now claim that it has implemented my Proposal.'

Until it lists each and every charitable contribution it makes, the Company cannot be said
to have implemented my Proposal. At that time, it would be useful to consider the
intended purpose of each of the Company’s contributions. But until such time, itisa
premature inquiry. Therefore, the entire remainder of the Company’s no-action request is
moot.

However, it is worth noting that the Company also misapplies the Staff’s precedent
regarding Rule 14a-8(i)(10) in its effort to exclude my Proposal.

Part B. Since Boeing Does Not Publish a List of Its Charitable Contributions, Its
Reliance on Previous Staff Precedent to try and Exclude My Proposal Under Rule 14a-
8(i)(10) is Misplaced

On its surface, the Company’s citation to PG&E Corpordtion (avail. March 10, 2010)
seems to align with my Proposal. The Company claims that “[l]ike the issuer in PG&E
Corporation, the Company does not disclose an itemized list of each charitable
contribution.” However, following the links provided on that no-action determination
contest (which is available on the Commission’s website) shows that there is indeed a full
list of each charitable contribution. With very little research. here is a link to 53-page
PDF document of that company’s most recent charitable grant recipients:

http://www.pge.com/includes/docs/pdis/about/community/grants/2014_community_inves

Whether such a list was available during the no-action contest in March 2010 is an open
question. But it is clear that one of the websites listed in that no-action contest indeed

' On page six of its no-action request, the Company further admits that it does not
*disclose an itemized list of each charitable contribution.”
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leads to a list of charitable grant recipients. Therefore, the Company’s bold assertion
that PG&E Corporation “does not disclose an itemized list of each charitable
contribution” is presently false. And it is possible, if not likely, that such a list was linked
to in 2010 and was a part of the Staff’s decision at that time. If that is the case, the
Company’s characterization of the PG&E Corporation decision has no merit on my
Proposal other than perhaps to prove that, until the Company produces a similar list, it
cannot be said to have implemented my Proposal. However, even if no such list existed
in March 2010, the PG&E Corporation proposal is still distinguishable from mine.

The PG&E Corporation proposal never called for a list of grant recipients. That is the
thrust of my Proposal.

Specifically, my Proposal unequivocally states that “[a]bsent a system of accountability
and transparency, some charitable contributions may be handled unwisely, potentially
harming the Company’s reputation and shareholder value. Current disclosure is
insufficient to allow the Company’s Board and shareholders to evaluate the use of
corporate assets by outside organizations.” (Emphasis added). Without a list of these
outside organizations, there is no starting point for an evaluation of how unspecified
organizations spend Boeing’s assets. That is the entire crux of my Proposal. That is why
I indicated in the Proposal that the Company’s current disclosures are insufficient. If
Boeing’s shareholders had sufficient information about which organizations were
spending the Company’s assets and how they were deploying those funds, 1 would not
have submitted my Proposal. The fact remains that Boeing refuses to disclose this
information.

The facts are simple. My Proposal seeks greater transparency concerning which
organizations receive Company assets and how those assets are spent. Current Company
disclosures lack this straightforward information. The Company admits that it does not
disclose this information. In an effort to dodge this obvious shortcoming, the Company
impermissibly recast my Proposal. When read as intended, it is clear that the language
contained within the four corners of my Proposal calls for a list of Boeing’s charitable
contributions. Without that list as a starting point, there would be nothing for the
intended audience to analyze.

For the above reasons, I urge the Staff to find that my Proposal may not be omitted under
Rule 14a- 8(i)(10).

II. Conclusion

The Company has clearly failed to meet its burden that it may exclude my Proposal under

Rule 14a-8(g). Therefore, based upon the analysis set forth above, I respectfully request
that the Staff reject Boeing’s request for a no-action letter concerning my Proposal.



Office of the Chief Counsel

U.S. Securities and Exchange Commission
January 5, 2016

Page 5

A copy of this correspondence has been timely provided to the Company. If I can
provide additional materials to address any queries the Staff may have with respect to this
letter, please do not hesitate to call me at 202-507-6398 or email me at

DRidenour nationalcenter.org.

Sincerely,

David Ridenour

cc: Michael F. Lohr, The Boeing Company (via email: Michael.f.lohr@boeing.com)
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December 16, 2015

BY EMAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re:  Shareholder Proposal Relating to a Charitable Giving Report
Dear Sir or Madam:

The Boeing Company (“Boeing,” the “Company” or “we”) received a shareholder proposal
and statement in support thereof (the “Proposal”) from David Ridenour (the “Proponent”) for
inclusion in the proxy statement to be distributed to the Company’s shareholders in connection
with its 2016 Annual Meeting of Shareholders (the “Proxy Materials”). Copies of the Proposal
and all related correspondence are attached to this letter as Exhibit A. The Company believes that
it may properly omit the Proposal from the Proxy Materials in reliance on Rule 14a-8(i)(10) of the
Securities Exchange Act of 1934, as amended (the “Act”) because Boeing has already substantially
implemented the Proposal. We request confirmation that the staff of the Division of Corporation
Finance (the “Staff”) will not recommend enforcement action to the Securities and Exchange
Commission (the “Commission”) if the Company excludes the Proposal from the Proxy Materials
for the reasons set forth below.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7,2008) (“SLB 14D"),
we are emailing this letter and its attachments to the Staff at shareholderproposals@sec.gov. In
accordance with Rule 14a-8(j) of the Act, we are simultaneously sending a copy of this letter and
its attachments to the Proponent as notice of Boeing’s intent to omit the Proposal from the Proxy
Materials. The Company intends to file the definitive Proxy Materials on or about March 18, 2016.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents must send
companies a copy of any correspondence that the shareholder elects to submit to the Commission
or the Staff. Accordingly, we are taking this opportunity to remind the Proponent that if the
Proponent submits correspondence to the Commission or the Staff with respect to the Proposal, a
copy of that correspondence should concurrently be furnished to the undersigned.
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THE PROPOSAL

The Proposal states, in relevant part:

Resolved: The Proponent requests that the Board of Directors consider issuing a
semiannual report on the Company website, omitting proprietary information and
at reasonable cost, disclosing: the Company's standards for choosing which
organizations receive the Company's assets in the form of charitable
contributions, the rationale, if any, for such contributions, the intended purpose of
each of the charitable contributions and, if appropriate, the benefits to others of
the Company'’s charitable works.

BASIS FOR EXCLUSION

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14a-8(i)(10) BECAUSE BOEING HAS SUBSTANTIALLY
IMPLEMENTED THE PROPOSAL

L Background

Rule 142-8(i)(10) permits a company to exclude a shareholder proposal if the company has
already “substantially implemented the proposal.” The Staff has stated that “a determination that
the [cJompany has substantially implemented the proposal depends upon whether [the company’s]
particular policies, practices and procedures compare favorably with the guidelines of the
proposal.” Texaco, Inc. (Mar. 28, 1991). Differences between a company’s actions and a
shareholder proposal are permitted so long as the company’s actions satisfactorily address the
proposal’s essential objective. See, e.g., Intel Corp. (Mar. 11,2003) and Exxon Mobil Corp. (Mar.
19, 2010). In other words, Rule 14a-8(i)(10) permits exclusion of a shareholder proposal when a
company has substantially implemented the essential objective of the proposal even if by means
that differ from those suggested by the shareholder proponent. See, e.g., ConAgra Foods, Inc. (Jul.
3, 2006) (permitting exclusion of a proposal seeking a sustainability report when the company was
already providing information generally of the type proposed to be included in the report); detna
Inc, (Mar. 27, 2009) (permitting exclusion of a proposal requesting a report describing the
company’s policy responses to concerns about gender and insurance when the company had
published a paper addressing such issues); Alcoa Inc. (Feb. 3, 2009) (permitting exclusion of a
proposal requesting global warming report when the company already generally addressed the
issue); PepsiCo, Inc. (Feb. 14, 2013) (permitting exclusion of a proposal seeking amendment of
an anti-discrimination policy to specifically include ex-gay status when the company’s policies
addressed sexual orientation); and Wal-Mart Stores, Inc. (Mar. 30, 2010) (permitting exclusion of
a proposal requesting adoption of global warming principles when the company had policies
reflecting at least to some degree the proposed principles).

11, Boeing Already Satisfies Each of the Four Elements of the Proposal

The Proposal asks the Board to consider website disclosure of the following with respect
to Boeing’s charitable contributions: (a) the standards for selecting recipient organizations, (b) the
rationale, if any, for the contributions, (c) the intended purpose of the contributions and (d) the
benefits to others of the contributions. Boeing’s comprehensive community engagement website
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(found at www.boeing.com/principles/community-engagement.page and referred to herein as the
“Website”) and current version of its annual corporate citizenship report (as attached as Exhibit B

and also available on the Website, the “2014 Report”) are replete with information about Boeing’s
community initiatives, including extensive disclosures specific to each of the Proposal’s four
elements. Both the Website and the 2014 Report can be easily accessed on Boeing’s main web
page (www.boeing.com) under the “Our Principles” heading. While the Proposal purports to seek
“fuller disclosure,” it neither acknowledges the Company’s extensive disclosures in this area nor
identifies any element of the Proposal that those disclosures omit.

a. The Company’s “standards for choosing which organizations receive the
Company’s assets in the form of charitable contributions”

The “Seeking Support” section of the Website (a copy of which is attached as Exhibit C)
states:

“As a stakeholder in the success of our communities, we lead responsibly to help
address challenges that are bigger than any one company’s interests. Our
contributions and efforts are focused on making a significant difference in the lives
of people around the world — now and for generations to come. We support
organizations that are leaders in what they do, demonstrate innovation, and align
and collaborate with others to achieve workable solutions to community issues.”

In support of this strategy, Boeing has adopted—and discloses on the Website—43 detailed sets
of site-specific guidelines (“Site-Specific Guidelines™) tailored to the particular needs of each of
the states, countries and regions in which Boeing has a site-specific community giving program.
The Site-Specific Guidelines for California are attached as Exhibit D and are representative of the
format and content of each of the Site-Specific Guidelines. The California guidelines identify
education, environment, health and human services, arts and culture, and civic giving as particular
focus areas for the Company in that state, and then provide specific selection standards for each
focus area. For example, grants in California related to the environment must meet the following
standards:

“We invest in programs that educate and engage communities about the
importance of taking action to reduce their impacts on the environment and climate
change. The programs supported should exhibit each of the following three
aspects: Awareness, Education and Action and seek to: 1) provide awareness of
specific environmental concerns for program participants; 2) provide educational
opportunities for program participants to understand what can be done to address
the specific environmental concerns; and 3) require measureable action on the part
of program participants. Of particular interest are programs that target underserved
populations or educators who work with underserved populations in one of these
three areas: [Water, Urban Community Health and Environmental Education].”

The California guidelines specific to environmental initiatives then provide detailed requirements
for each of three sub-focus areas (Water, Urban Community Health and Environmental
Education). With respect to Water, for example, the California guidelines state that Boeing
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supports programs that support “the development and implementation of water conservation and
rainwater capture systems—this includes consumer education efforts on how to reduce water
consumption and implement new technologies in their households....[or] efforts that protect our
coastal and inland waterways and the surrounding habitats through community education with
specific attention paid to the connection to water conservation and clean water efforts.” The
Proposal does not indicate how, if at all, these disclosures—along with the comparable disclosures
associated with each focus area or particular state, country or region—fail to satisfy the request
that Boeing disclose its standards for charitable giving.

b. The Company’s “rationale, if any, for such contributions”
The 2014 Report states the rationale for Boeing’s charitable giving program as a whole:

“Qur foundational passion is to innovate - not only to advance the safety, quality
and efficiency of our products and services, but also to help strengthen the
communities where our people, customers and partners live and work. So we
invest in innovative organizations and programs that help people succeed.” (See
page 2 of the 2014 Report).

In addition, the Website includes specific rationales for each particular initiative. For example,
the Website’s section on education includes specific rationales for supporting programs in areas
such as early learning, educator leadership development, problem-based learning, and university
relations (attached as Exhibit E). Boeing’s rationale for supporting programs in problem-based
learning is as follows:

“How students learn matters as much as the quality of what they learn. Our efforts
are intended to inspire and prepare students to learn throughout their lives and
apply their knowledge in relevant ways to improve the world we live in - that’s
what Boeing employees do every day. Skills such as creative problem-solving,
technical expertise, curiosity and persistence are the same qualities we want to
instill in the next generation, Drawing on the company’s core competencies and
leadership in engineering, science and advanced manufacturing, Boeing supports
problem-based learning opportunities related to STEM experiences and skills for
students and their families.”

Once again, other than a generic request for “fuller disclosure,” the Proposal fails to identify with
any particularity how the Company’s existing disclosures do not describe its rationale for
charitable giving. In fact, the Company’s disclosures go beyond the words in the Proposal by
publicly articulating specific rationales for each type of project.

¢.  The “intended purpose for each of the charitable contributions”
The Website also discloses the intended purpose for each of the Company’s charitable

contributions, organized by focus area. For example, the intended purpose of contributions related
to veteran transition support is to “help our next generation of leaders be ready to step out of
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uniform and into their next great challenge.” Similar statements regarding the intended purpose
of the Company’s contributions with respect to other focus areas and/or locations are made
throughout the Website. At no point does the Proposal acknowledge these extensive disclosures,
let alone identify where those disclosures may be inadequate or what “fuller disclosure” might
include.

d. The “benefits to others of the Company’s charitable works”

Both the Website and the 2014 Report describe—on an initiative-by-initiative basis—the
benefits to others from Boeing’s charitable contributions. For example, with respect to its military
and veterans initiatives, Boeing “creates opportunities and invests in partnerships that create new
pathways for service members and veterans, their families and communities” (See page 20 of the
2014 Report). In addition, with respect to early learning initiatives the Website notes: “Research
shows that early learning has a significant return on investment; youth who have access to high-
quality early learning opportunities are better prepared for building literacy and numeracy skills
and are less likely to require remediation in core subjects later on in life.” Once again, other than
generic statements regarding current disclosure being “insufficient,” the Proposal does not call for
any particular disclosures regarding the “benefits to others” of Boeing’s charitable contributions
that are not already included in the Website and/or the 2014 Report.

The examples above represent only a small portion of the disclosures set forth on the
Website. However, at no point does the Proposal acknowledge the existence of the Website or
2014 Report, let alone identify even one area in which the Company fails to provide the
“transparency” the Proposal purportedly seeks. Rather, it merely references a generic request for
“fuller disclosure” in order to provide “enhanced feedback opportunities.” However, the
Company’s principal objective in establishing—and continuing to enhance—the Website is
precisely to facilitate greater transparency with respect to Boeing’s extensive community
engagement and charitable giving activities, as well as to ensure that Boeing’s stockholders,
employees, customers, suppliers, and other stakeholders have an opportunity to learn more about
them. Therefore, even beyond satisfying the four individual requirements of the Proposal, the
Company’s existing disclosures are aimed at precisely the ends the Proposal purportedly seeks.

1l Analysis

The Staff has consistently concurred with the exclusion under Rule 14a-8(i)}(10) of
shareholder proposals that, like the Proposal, request a report containing information that the
company has already publicly disclosed. In PG&E Corporation (Mar. 10, 2010), the Staff
concurred in the exclusion of a proposal very similar to the Proposal on the grounds that the
company already had website disclosure addressing the various elements of the proposal. Like the
Proposal, the proposal in PG&E Corporation sought a semiannual report disclosing, among other
things, standards for choosing which organizations receive charitable contributions, as well as the
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rationale, purpose, and benefits of those contributions.! While the issuer in PG&E Corporation,
like Boeing, updates its charitable contributions on an annual basis, the Staff concluded that
existing website disclosure constituted substantial implementation of the proposal even though the
proposal sought a semiannual report.

Like the issuer in PG&E Corporation, the Company does not disclose an itemized list of
each charitable contribution. However, as with the proposal in PG&E Corporation, the Proposal,
which is quoted above in full, includes no words or phrases that a reasonable shareholder would
conclude require disclosure of a list of Boeing’s charitable contributions. Rather, as set forth in
detail above, the Proposal seeks disclosure of the following with respect to the Company’s
charitable contributions: (1) “standards,” (2) “rationale,” (3) “intended purpose,” and (4)
“benefits”—at no point does the Proposal ask for disclosure of the contributions or the recipient
organizations themselves, either individually or in the aggregate. Moreover, even if the Proposal
were to seek such a list (which it does not), the Staff has repeatedly concurred in the exclusion of
proposals so long as the Company’s implementation compares favorably with the guidelines of
the proposal—even when company disclosures implement the proposal in a manner different than
what the proponent might prefer. Other examples include the following:

o Chevron Corporation (Mar. 9, 2015), in which the Staff concurred in the exclusion of a
proposal requesting a report on the company’s investment in, continued operations in and
withdrawal from specific high-risk countries, where the company’s letter set forth examples of
disclosures on the company’s website that “compare[d] favorably with the guidelines of the
proposal.”

e McDonalds Corporation (Mar. 26, 2014), in which the Staff concurred in the exclusion of a
proposal requesting a report articulating directors’ duties with respect to sustainability and
corporate responsibility issues, where the company published a report describing the duties of
the board and management with respect to such matters, even though the proponent indicated
that the proposal “clearly call[ed] for a different kind of evaluation of board responsibilities”
than that provided by the issuer.

e Dow Chemical Company (Mar. 25, 2014), in which the Staff concurred in the exclusion of a
proposal requesting a report related to potential impacts that the legacy of the Bhopal disaster
may reasonably have on the company’s Indian and global business opportunities, where the
company’s letter set forth examples of relevant website disclosures.

e Target Corporation (Mar. 26, 2013), in which the Staff concurred in the exclusion of a proposal
requesting that the board study the feasibility of adopting a policy prohibiting the use of
treasury funds for direct and indirect political contributions, where the company referenced
public statements addressing company reviews of the use of company funds for political
purposes.

The PG&E proposal stated: “That the sharcholders request PG&E provide a semiannual report to the sharcholders and the public,
omitting proprictary information and at seasonable cost, disclosing: the PG&E standards for choesing which organizations receive
the Company's assets in the form of charitable contributions; business rationale and purpose for each of the charitable contributions,
personnel who participated the muaking the decisions to contribute; the benefits to the Company and beneficiaries produced by
Company contributions; procedures for ways sharcholders to participate in the decision process; and a follaw-up confirming that
the organization actually used the contributions for the purpose staied.”
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e TECO Energy, Inc. (Feb. 21,2013), in which the Staff concurred in the exclusion of a proposal
requesting a report on the environmental and public health effects of mountaintop removal
operations as well as feasible mitigating measures, where the company supplemented its
sustainability report with a two-page report and four-page table addressing the topic.

o Exxon Mobil Corp. (avail. Mar. 23, 2007), in which the Staff concurred that a proposat calling
for a report on the company’s response to “pressure to develop renewable energy technologies
and products” could be excluded under Rule 14a-8(i)(10), over the proponent’s objection that
the report provided by the company was insufficient.

As with the companies in the above-cited matters, the Company has already disclosed on the
Website and/or in the 2014 Report the information sought by the Proposal.

1V. Conclusion

As set forth above, the Company has not only considered the requested disclosures, but
already publishes and regularly updates all of the information that is requested in the Proposal.
Consequently, the Company has substantially implemented the Proposal and, like the proposal in
PG&E Corporation and the other similar proposals, the Proposal should be excludable pursuant
to Rule 14a-8(i)(10). The Company respectfully requests, therefore, that the Staff confirm that it
will not recommend any enforcement action if the Proposal is excluded from the Proxy Materials.

* * *

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff
does not agree that the Company may omit the Proposal from its Proxy Materials, please do not
hesitate to contact me at (312) 544-2802 or michael.f.lohr@boeing.com.

Very truly yours,

TN

Michael F. Lohr
Corporate Secretary
Enclosures

cc: David Ridenour
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Via Fedlx (Saturday Delivery)
November 132015

Michael F. Lohr

Office of the Corporate Secrctary
Fhe Boeing Company

100 North Riverside Plaza

MO 3003-1001

Chicago. Hlinois 606006-1596

Pear My, Lohr,

| hereby submit the enclosed shareholder proposal (*Proposal™) for inclusion in the
Boeing (the “Company™) proay statement to be cireulated to Company sharcholders in
conjunction with the next annual meeting of shareholders. The Proposal is subnsitted
uider Rule 14(a)-8 (Proposals of Seeurity Holders) of the United States Securities and
Exchange Commission’s provy regulations.

I have owned Boeing Company stock with a value exceeding 32000 for a year prior o
andd including the date of this Proposal and intend to hold these shares through the date of
the Companny s 2016 annual meeting of sharcholders.

A Proof of Oswnership letier is torthcoming and will be delivered to the Company,

Cuopies of correspondence or a reguest for a no-action” letter should be forwarded 1o
David Ridenour. ** FISMA & OMB Memorandum M-07-16 ***

Sineerely .

N

David Ridenour

Enclosure: Sharcholder Proposal



Charitable Giviné Transparency

Whereas. the Company s charitable contributions. properly managed. are likely to
enhance the reputation of our company: -

Whereas. increased disclosure regarding appropriate charitable contributions is likely to
create goodwill for our Company:

Whereas. making the benefits of our Company's philanthrophic programs broadly known
is likely to promote the Company s interests;

Whereas. transparency and corresponding feedback from sharcholders. the philanthropic
community and others could be useful in guiding our Company’'s future philanthropic
decistonmaking:

Resolved: The Proponent requests that the Board of Directors consider issuing a
semiannual report on the Company website, omitting proprietary information and at
reasonable cost, disclosing: the Company s standards for choosing which organizations
receive the Company s assets in the form of charitable contributions. the rationale. if any.
for such contributions. the intended purpose of each of the charitable contributions and. if
appropriate. the benefits to others of the Company s charitable works.

Supporting Statement

Absent a system of accountability and transparency. some charitable contributions may
be handled unwisely. potentially harming the Company s reputation and shareholder
value. Current disclosure is insullicient to allow the Company s Board and shareholders
to evaluate the use of corporate asscts by outside organizations. especially for
controversial causes.

While the Company s work with the Tennessee Valley Corridor’s innovative NEW-
STEM would likely be applauded by many and seem non-controversial. anti-war activist
groups such as Code Pink might disagree. Likewise. contributions to the Clinton
Foundation may be seen as controversial. since the United States is deeply divided
politically.

Fuller disclosure would provide enhanced teedback opportunities from which our
Company could make more fruittul decisions. Decisions regarding corporate
philanthropy should be transparent 10 better serve the interests of the shareholders.



Chiet Counsal  Securites, Financo &
Govemance & Assistant Corporate Secretary
Offica of the General Counse!
The Boeng Company
November 18, 2015 100 N Riverside MC 5003-100)
Chicago. 1L, 60606-1596

@305/#5 Grogory C. Vogelsparger

VIA OVERNIGHT COURIER

Mr. David Ridenour

*** FISMA & OMB Memorandum M-07-16 =~

Re: Notice of Defect - Sharcholder Proposat

Decar Mr. Ridenour:

We received your sharcholder praposal (the “Proposal”) for inclusion in The Boeing Company’s
proxy materials for the 2016 Annual Meeting of Sharcholders (the “Annual Mecting”). Under the proxy
rules of the Securities and Exchange Commission (the “SEC™), to be eligible to submit a proposal for the
Annual Mecting, a proponent must have continuously held at least $2,000 in market value of Boeing’s
common stock for at least one yeur, preceding and including as of the date the proposal is submitted. In
addition, the proponent must continue to hold at least this amount of stock through the date of the Annual
Mceting. The purpose of this letier is to notify you that we have not received sufficient proof of your
ownership, as required by Proxy Rule 14a-8(b).

Our records indicate that you are not a registered shareholder. Proxy Rule 14a-8(b)(2) requires
that a non-registered shareholder or “beneficial holder”™ must demonstrate eligibility to subumt a
shareholder proposal by submitting to us a written statement from the “record™ holder (usually a bank or
broker) verifying that you have continuously held the requisite number of securitics for the onc-year
period preceding and including November 13, 2015, the date on which you submitted the proposal. The
SEC’s Staff Legal Bulletin Nos. |4F and 14G (the “Bulletins”) provide additional guidance with respect
to the standard for proof of ownership. According to the Bulletins, for purposes of Proxy Rule l4da-
8(b)}2)(i). oniy Depository Trust Company ("DTC") participants and their afftliates, as described in the
Bulletins, should be viewed as “record” holders of securities that are deposited with the DTC. If your
broker is an introducing broker, you may also be able to learn the identity and telephone number of the
DTC participant through your account statements, because the clearing broker identified on your uccount
statements will generally be the DTC participant. If the DTC participant knows your broker’s holdings,
but does not know your holdings. you can satisly paragraph Proxy Rule 14a-8(b)(2)(i) by obtaining and
submitting two proof of ownership statements verifying that, as of the date your proposal was submitted,
the required amount of securities was continuously held for at least one year—one from your broker
confirming your ownership and the other from the DTC participant confirming your broker's ownership.

Please respond with the appropriate ownership verification, as per Proxy Rule 14a-8 and the
guidance set forth in the Bulletins. We have enclosed copies of the Bulletins and Proxy Rule 14a-8. Your
response must be postmarked or transmitted clectronically with the appropriate documentation within 14
calendar days of receipt of this letter, the response timeline imposed by Proxy Rule {42-8(1). Please
address your response to me at the address on this letter. Alternatively, you may transmit your response to
cso@boeing.com or by facsimile at (312)544-2829. Once we reccive this documentation, we will be in a
position to determine whether the Proposal is eligible for inclusion in the proxy materials for the Annual
Meeting. Boeing reserves the right to seek relief from the SEC as appropriate.

Regards,
Gregory C. Vogelsperger

Enclosures
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Pubhcation of CF Staff Legal Buitetin
Date: October 18, 2011

Summary: This staff legal bulietin provides information for comparnies and
shareholders regarding Rule 14a-8 under the Secunties Exchange Act of
1934,

Supplementary Information: The statements in this bullelin represent
the views of the Division of Corparation Finance (the "Division™), This
bullet'n 1s not a rute, regulation or statement of the Securities and
Exchange Commission (the “Commussion”). Further, the Cormmssion has
nesther approved nor disapproved its content.

Contacts: For further information, please contact the Division’s Office of
Chief Counse! by calling {202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive

A. The purpose of this bulletin

This bulletin 1s part of a continuing effort by the Divistan o provide
guidance on important rssues ansing under Exchange Act Rule 142 8.
Specifically, this bulletin contains information regarding:

e Brokers and banks that constitute “record” holders under Rule 14a-8
{b)(2)(1) for purposes of verifying whether a beneficial owner s
ehgible to submit a proposal under Rule 14a-8;

e Common errors sharenolders can avoid when submitting proof of
ownersiip to companes,

e The submission of revised proposals;

s Procedures for withdrawing no-action requests regarding proposals
subrutted by multiple proponents; and

s The Division’s new process for transmitting Rule 14a-8& no-action
responses by emal.

You can find addiional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No. 14, SLB
No. 14A, SLB No. 148, SLB No. 14C. SLB Ng. 14D and SL.B No. 14E.

hitp://www.see.goviinterps/legalicfsibl4f him 1171872015
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B. The types of brokers and banks that constitute " record” holders
undesr Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 13a-8

1. Efigibitity to submit a proposal under Rule 14a-8
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2. The role of the Depository Trust Company
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3. Brokers and banks that constitute “record” holders under Rule
14a-8(b){2)(i) for purposes of verifying whether a beneticial
owner is eligible to submit a proposal under Rule 14a-8
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Rule 14a-8{b)(2){i). An miroducing broker s a broker that engages in sales
and other activities imvolving customer contact, such as opening customer
accounts and accepting customer orders. but 1s not perputted to mamntam
custody of customer funds and secunties. ¥ Instead, an ntroducing broker
engages another broker, known as a "clearing broker,” to hold custody of
chent funds and securities, 1o clear and execute customer trades, and to
handie other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefere typically do not appear on
DTC's securities position histing, Hain Celestial has required companmes to
accept proof of ownership letters from brokers in cases where, unlike the
positions of ragistered owners and brokers and banks that are DTC
participants, the company 15 unable te venfy the positions against its own
or its transfer agent’s records or against DTC's securities position histing.

In hght of questions we have recewved following two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission's discussion of registered and benefcial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b){2)(i). Because of the transparency of DTC participants’
positions N a8 company’'s securities, we will take the view going forward
that, for Rule 14a-8(b)(2){i) purposes, only DTC participants should be
viewed as "record” holders of securities that are deposited at DTC. As a
result, we will po longer foliow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8({b){(2){1) wvail provide greater certainty to
benefcial owners and companies. We also note that this approach s
consistent with Exchange Act Rule 12g95-1 and a 1988 staff no-action letter
addressing that rule,¥ under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12{g) and 15(d) of the Exchange Act

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder hst as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record” holder of the secunities held
on depasit at DTC for purposes of Rule 142-8(b){2)(1). We have never
interpreted the rule to require a sharehoider to obtam a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changmg that view.

How can a shareholder determine whether hus or her broker or bank 1s .
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant hist, which is
currently avalable on the Internet at

nttp://www.dtcc.com/~ /media/Fites/Downloads/chent-
center/DTC/alpha.ashx.

What if @ shareholder's broker ar bank s not on DTC's participant list?

hup:/iwww.sec.gov/interps/legal/cfsibl 4t him 1171872015
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0. The submission of revised proposals
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1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company’s deadline for
receiving proposals. Must the company accept the revisions?

vaa oo A0S0, W behiove the revesed Propobal o
feptacen oo of the iahal proposal. By subimitting a reveed ¢
Marenet bt o effectively werhdrawn the subal proposal heo o 8

Bere ot o rol oy violation of the one-proposal braalatonan b Pda
. S oAy utends to subnut @ no-aclion requet !

by ree; 0 o rowncd proposal

eovscoatese thal i Quesbhon and Answer B 2 of SIBE N 1 i
gt i a sbgrehoidder makes reyistons 1o a propssal el t o L by
a0 i reguaest, Lhe cumpany Can chodse s Lo et

Prar reyimiorise e en, thes guedante has led somie coraume s b boluyd
LA N Caaees v i starehalders attemnt to o make s by gees T iy
Propoaa, the campany ¢ fred to goore such reviaons e :

sreposal s bontted before the company’'s deadine for .o
harehshfor propusais We are reviang our gulance oo thes oo 0 ke
At o Compang May PAL gnore 3 revised propasai - ’

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal
Must the company accept the revisions?
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3. If a shareholder submits a revised proposal, as of which date
must the shatehaolder prove his or het sharc owneiship?
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€. Procedures for withdrawing no action requests for propasals
submitted by multiple proponents
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F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents
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Ve alsa post our response and the retated Coie | '
Comrmasgion's wabsite shortly after (wsoanme of Co .

{rr order Lo arcetarate dervery of SIAN 1o-ponsei b Lo T paneEe L a vy
proponents, and to reduce dur copying and postage «asts, Gong for,

we ntend t transmat gur Rule 14a-& 00 Johon resdhvinses By emal
companes and groponents. We thereforg entourage tuth comipames and
proponents to includs emaid contact mlcnmation i any cortespondence
vash other and to ys We wil use U S mas Ir tragosral sue no-acion
rOSNONSS WO any company or propanest for otk o (EINTIR AR ER R A
“etact infprmaton

hup  swawwsec.goy interpslegal eisthl 48 him PEIR 204s
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RO an vaphanation O Y Ty R
Contepl o Saae it U os fe e, R B B D LT

210 {75 7R -2 Froa, Pl oo et B 5ot Sechan 1A
The tenn benab ol aores e o T 0 o s e medniig v the
frederal coourics Iave 11 A sGleras e o o thes b2l 23
compared b Lenehioal om0 ont B tdey e netshin i Sectians 13

and 16 of e Exaharge Ao s of 1 teom e haliehing s, 0ot
stendet to sua3ost that reg PRSI Yoot Lernehiaar Lonwers o

purpase~ of tnoas L 30 At
Rude _4n & uader the S0 Lt B orape 40001 3 Peiating Lo Bropesals
Ly Secorily Holders Foca fo 00 290 gl /6] el FR 29957
atr 2 O Thesteres Dovcfaag w0 1 e s T coatest of the proxy
rides, and o haht S tee oy e ob b e eaty be aterpreted Lo
have a broader meamag 1han o ed o rtan Clher purpsels] uader
the federal cocart €0 lavom =ide . ropto por aant 1o the Walams
Aot

oy S0 b paRet Arpondimienis U

St asnacehetdon s fded o [ et 153G Far 30 Fo .
ar Form & coliciting congran T efhares, tha
whare N et et v copy of suc
fiings arut proy g W o S Tadn Ruie

14a-8003020V 0

PDYC hoks U dapesited secs ales € B oow B bt T aneaning that then
are No speodicaty wionLfiabhle sivace . doe Ly e e” by the 0

pamficpar s 2athes each DTC 42 Goipant hatte g pro (3 interest or
POSIGR 10 thie aaiieaite tarebos Jf hases ot panticalae psuer beld &
(10 Correspaadingi, carh 0 0w o - DL e biopant s i as an

wncherdual vve e Guitie (LIS B S ti shares o yohaugh the Dy
parBGpant bas oy pie ot oster 0 RNt gen g L Grerent R ngs

ol Sedtion LS 0
Ponee bachange S

s Net {.',!{"{‘3’ Rudic, Freoog s fun DR EFRRCE I S NER At ot "1
PUel Capdal Bobs Rohaie: v Set

see KAE 10, o Cheprd Coe At bt o 11196, 2011 LS D
LPEXIS 38431, 2011 W 146 301] 15 D Toes Ape 4, 2011 Apache Corp
Chevedden, 686 F Supp Zd 72705 D0 Ter 2000, in both cases the cout
conciudesd that a socgnties tarme lary o as nol 4 record holder for
prrpase s of Bule 142 Bl booa, e g ot aposar on a hist of the
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company s non-objecling benchaal gwners cr on any DTC securnilies
positan sehing, nor was the mtermediary a DTC parbopant.

Y Techne Corp. (Sept. 20, 1988)

In addinon ¢ Lhe shareholder's broker 15 an introducing broker, the
sharenplder's aconunt statements should include the clearing broker’s
identity and telephone number. oo Net Capital Rule Release, at Secnon
L. The cleaning broker wali generally be a DTC participant.

X £~ purposes of Rul2 14a3-8!b), the submission date of a proposat will
generally precede the campany's receit date of Lthe proposal, absent the
use of electrons or other means of same day delivery.

L Thes format s acceplabile tor purposes of Rule 14a-8(2), but 11 pot
mandalory or exclusive

L2 as such. it s not appropriate far a campany to send a notice of defect for
multiple proposals under Rule 14a-8(C) upon recewving a revised proposal.

L this pomnion will apply to a1l proposals subaitted after an nitial proposal
but before the company’s deadbne for receiving proposats, regardiess of
whether they are exphutly labeled as “revisions’ to an mtial proposal,
unless the sharetioider affematively indicates an intent to submit a second,
add tional propesal Foraslusion in the company’s proxy materials in that
case, the comy. . ¢+ . - ~2nd the shareholder a notice of defect pursuant
1o Rule 142 8113 1) f W intends to exclude either proposal from its proxy
matenals n reliance on Rule 14a-8{¢). In hght of this guidance, with
respect Lo propasale or revisions received before a company’s deadhne for
submussion, we will ne longer follow Layne Christensen Co. (Mar, 21, 2011}
and other prior staff no-action fetters m which we took the view that a
proposal would violate the Rule 14a-B{c) one -proposal limitation o such
proposal i subimitted Lo a company after the company has either submitted
a Rule 143 -8 no-aclion reguest to exclude an earlier proposal submitted by
the same proponent or notified the proponent thal the earjier proposal was
exclhudable undar the rule

1 gee, e.g , Aduplion of Amendments Relating to Proposals by Security
Holders, Release No 34-12999 (Nov. 22, 1976) [41 FR 529941,

12 pecause the retevant date for proving ownership under Rute 14a 8{bj s
the date the proposat is submitted, a proponent who does not adequately

prove ownersiup i connaction wiih a8 proposal 1s not permittad to submit

another proposal for the same meeting on a later date.

& Nothing in this staff posiion has any effect on the status of any

shareholder proposal that ' ot withdrawn by the proponent or #s
authornzed reprasentative

RILD. - wwn. 800 g, Yoerpsiiegal cfsip L4 htm
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)
Action: Publication of CF Staff L egal Bulletin
Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements it Lhis bulletin represent
the views of the Division of Corporation Finance (the "Division™). This
bulletin 15 not a rule, regulation or statement of the Secunties and
Exchange Commuission (the "Commission”™). Further, the Commssion has
nesther approved nor disapproved its content.

Contacts: For further information, please contact the Division’s Office of
Chief Counsel by calhng (202) $51-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin s part of a contunuing effort by the Division Lo provide
gurdance on important issues anising under Exchange Act Rule 14a-8.
Specaifically, this bulletin contarns information regarding:

s the parties thal can provide proof of ownership under Rule 14a-8{b)
(2} ) for purposes of verifying whether a beneficial owner s eligible
to submit a proposal under Rule 14a-8;

» the manner in which companies should notify proponents of a failure
toc provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

» he use of website references in proposals and supporting
statements.

You can find additional guidance regarding Rule 14a3-8 in the following

No. 14A. SLB No. 148, SLB No, 14C, SLB No. 140, SLB No. 14E and SLB
No. 14F.

B. Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

hitp: /'www see.goviinterps/legalicfsibl dg htm 117182015
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1. Sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 13a-8{b)(2)
(0

To be eligsble to subsint a8 proposat Lnder Fule i 4 2,

among other things, provide decumeanialon eviden s U at the
chareholder has contuous'y heid at et &2 G000~ ket o

of the campany’s secunties entitled 1o Be voted on (0o ropdsal of hy
shareholder meenng for at least one year as of the date the shareholdes
subnuts the proposal. If the sharehoider & @ benvfioal asror of the
secur-tas, which means that the secantes arg held i book -entry 1oim
throsgh 8 securtas intermedary, Rule 142 B{b} 2V provides tha the.
docamentation can he in the forem of a "wotten stalenent fron tha redore
haolder of yowr securties {usually a broker ar bans

In SLB No  14F, the Dovsion descnbed s viegw hat cowy soounitic
mtermediaries that are partcipants i the Depository Trust Compan,
{DIC) should be viewed as "record” holders of secuntizs that are
deposited at DTC for purposes of Rule 1da 8bi(2:1) Thersfore, a
teneficial owner must obtain a proof of ownerstup letter from the D
particpant through whth its secunties ate held al DT 0 order Lo satisfy
the proof of ownership requirements i Pule 1438,

Dunng the most reconl proxy $83s0n  Some Compangs guorst o ing
sufficiancy of proof of ownership letters from entite . tnal were paol
tremselves DYC patbicipants, but were aftiliates of OTC parbapanis PRy
virtue of the affifhate rotationship, we believe that a secunbies intermediary
holding shares through s atfibated DTC partivpant shoukd be i a posttion
to venfy ds custamers’ awngrshup of secunties /7 Cudingly, vee are ol 1he
view thot, far purposeas of Pule 14a-8/00° 2070 o vraof of ownershup foetier
from an affiiate of @ DTC parbiopant satusfes 1 Jur e Lo provide 2
prent of ownerstee letter from 5 OTC parteps

2. Adequacy of proof of ownership letters from securities
intermediarvies that are not brokers or banks

We understand thay there are CrCumstancas i vl b o Tunies
intarmediaries that are not brakers or Dazks Mmamta o seruribes goceunts
the ordinaty ¢ourse of Lheir busimess. A shareholde whio holds suequritios
through a secursties ntermedrary that 1s Aot @ broker o Rank can satisly
Hule 14a3-8's docamentaton requirement by sulitting 3 proof of
pwnershig fetler from that secunibes mtetmadiary © 1 the ooyt o,
intermediary s not @ DTC particpant G ao affdate of & 10 participant,
then the sharehoider will aldp need to oblan a proot o avinershiup letter
from the DT partiapant or an affthate of 2 DTC ot conant that can venly
the hotdings of the sacunties intermediar,

C. Manner in which companies shoulid notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8{b){1)

As distussed 1n Section C of SLB No  14F & common erior in proof of
ownership letters  that they do nol venfy a proporent’s heneficia!
ownarship for the enlire one-years penod precading and including the date
the proposal was subnutted, as required by Rule 14a-3b1). In somo
ca~es, the lettaer speaks as of a date before the dale the proposal was
submitted, thereby leaving a gap between the datr of venhication and the

hup waww see govinterpy/lepaletslbl du.him 1182013
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GATE the proposal was subonte 1 fo ot (et detler speaks as of a
cate aftes the date the propo:  ©as st = byl covers a penod of anty
one year, thus fading o ves Ty L proponent s beoehica owne shp over
the requuied ful one year pencd pigtedng the dite of e propusals
submission

Under Rute 14a-8{1) 7 a propoaent Tail * 0 fobae o of Lthe ehigprnlty o
procedaral reguirements of the rule o cattpany may exclud? (e proposal
only if 1 notifies the propoancsl of the dofest and the proponent (gis to
cartect W In SLB No. 14 aned SLB Mo, DB we cxplaned that companmes
should provide adequate detad atout what a preponent must do'to remedy
M ehgitnbty or procedaral derent,

We are concarnad thi! camp anees toboes of defect are not adeguately
descr-bing the defects or capinming what a srgponent must do to remedy
defacty i proof of ownership iotters. For ecxampig, some compamnies nolices
of defect make no mienhior of the gap o the penced of ownersiup Covered by
the proponent’s proof of ownershap letles o other specfic deficiences that
the company 1as identifead We dn pot pabove that such notices of defect
sarve the purpose of Rute 1o & F;

Accerdingly, gomg forward, wo cali pot 2 on i e @xXCiusion of a proposal
under Rules 14a-8(b) and 143 R0 oo the bass that a proponent’s proof of
ownership does /ot caver Vi ooy o d precedmy and including the
date the pruposal s subnntted unluss the Ccompany provides a natice of
defect that identifies the spacfe date oo e hech the proposal was submittea
and explaing that the propenent mgst obitan a new proof of gwnership
lgtlar verfying contmuaus ownership of the reguesite amount of securities
far tne une-year penad procoting sl betiag sych date Lo cure the
defert We viaw the propasal « date of cobmicasn as the date the proposat
1 postmarked or transtutled eleclrons oty dontdyng in the notice of
defect the specdic date on whndt the prope al wds submitted vl help a
proponent betler understant hoey tno oy the defects deseribed above
and will e particularly feipful i tose mstanges i which it may be difficult
for 8 proponent to dele aune the date o « somussion, such g5 when the
proposa’ 1s nat postmarked on the sama Jday 1t i placed in the mail In
addition, comparies should wchade Copirs of the pastmark or gvidence ¢!
Electromnic transmiss1on vath Thow no-aahion reguesis

D. Use of website addresses in proposals and supporting
statements

Recently, a numtz: of proponents oo voted i inear proposals or in
their supporting statements the atdre sos ' websites thal provide mare
information about their praposats (n s ases, compames have sought
1o exciude aither the weba:le Address o - onlirg propasal due to the
reference (0 The wehsity adiiress

I SLB Mo, 14, we explamed that « refenence 0 o welisle address in g
proposal dees not rase the concerns addressed by the 500-woard hnutation
m Rule 142800} We continue to be of Ues view and, accordingly, we will
contaruy 10 Count a website address a- one word for purposes of Rule 14a-8
{d}. To the exlent that the company seeks the exclusion of a webwsite
reference in a raposal, bul Not the propasat itsell, we vl continge W
follow the gudance stated in SLB No. 14, which provides that references to
webhsite addresses in praposals o1 supportng statements could be subjet
1o exclusion under Rule 14a 800 3)+f the infarmation cantamed on the

hup: www.sec.govinterpsdegal ¢fsibldg.hun 11182015
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[ (RS Y S S PN St e anat,
' R AT S
:
§ LRI . P te e v b et lyaite L
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1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)
L Col e s tes L e aear g stalemant v, s
. arder Roe Fde 2 v 2 L s B No B, we stated tha! the

o pocposa untder 8ol Vla B30 as vague and ndefente raay
P oty oot nither the shareholdesa wSting on the propasal, nor Ly
comiia,  mplomenting Lhe proposdid adopted), would be able Lo
detormne sath asy 7edsonabile curiamty 2xactly wWhat achions gr measnres
the propasat resng Ty o vatugting whother a proposal may be excluded
O thoe Bagia s Coita tor @ iy I e taranabioe centained (n the proposa!
ot Saraoring et el Lt detirenns whather, based on that
mifoeemation charohaicr oad thy tomgany (an dotormune what acbions thye
JHODOS 4~

v

o s o o vt s By s oatgmend el

i U@ seebside that provides
wforatien poge . -, b s et - s and the company to und@sstanl
Gt pedannalde (o Lty Eaadtly whiat acbions o measures the prem)sa!
redqaires and socoanfarsaton s net atse contiined in the proposat or m
The e Lo st e T e v Doty the praposal would rassi
Laneerio et by b o f i b subject 1o exsugon under Rule

PR S B ITI AT IO £, contrast, F shatebolders and the
GO, eany et stk s abie ertanty exactly what actons o
P A N R TTN Coocquitte s t  revitwmng the efarmation prow

Cothe wootate, U o g Deboys thiat the propasal woutd pot be subjece
weCiuminn ander Kuoe C o801 3, 00 thee basis of e reference 1o L
worbvmte address oo thim Caee, By information on the welbisde anty

wep cments e foeen ot e b the propoasat and n Ui

WO s Tty

2. Providing the company with the materials that will be
published on the referenced website

oo T rep s relares s @ owebsite that e T oper (0D
N Tt the gy s b apttad, o vath Be imipossdsie tor o LOmuany o
Voo Saft s yaluate oot e wohate reference may be excladed In
P e e raferends 1@ non npoeratnnatl website 1 a graposal ar
sUng SIaloosen fGend be cxogdod undes Rue 143803 3) as
coetresand oo e sulinecr matten 0 g proptaal. We understand, howevar,
thiat & propoce ! may woss 0 e o refetonce to 3 wehsite containing
wtormation telated Ut Lo penpsat ol walt 1o aclivatly Lthe website untit il
Pecamies Gom thi e propossl sl beomgladed o the company’s praoy
miaterds therefore wacws) net concur that a reférencs 1o a websile may.
e, o et asorrelevant under Boe D380 3 on the basis that o s no!
v coeratignal it the proponent, al the tome the proposal s submitted,
provades the companry w oo the mintenals tnat are intendgd fa- pubhication

thee poohior et o e ontate o oAt ine websibe wil] become

SR
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3. Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

Poobbis o et e i sfirin, 97 o e borrpos it BN
Dol Vo e an g bache ses Mmoo oy , t
St et el et abic nator Rade R SRR RN
oo 7 ey gt the bt et eide g et .
feellesr prrer ol ats reasans for Jo g w6 Wine 17 1y 0 N
sty Los T o ats yaenns for exc s PR S R B TUR SR it
than E.0 caleart vy Qays tednce i fdes s defimilie vy o ce oo,
cancut that the “hangos o e refarenced webs:te const o s

for tivr cromipan, Yo fhe gt reasons for excluding the webst o
Lhe: 8C oy Goavhire ang grant the compery’s request that (v 7 g
togpprenenl be veanved

L R Cote T partopant af wuzh entily die Ly
vechie s o thircnr 0 e g se irtermnariirees conlrols of s oot
(e vl cornapen rant ot vt the DY parbspant

ke rh n b aoknowhed G that thg reoord hoties gy
Lot ot ooy Lecher @ Bank,

e by O ghu s staleaients ¢ proxy materials whoho gt the b an
0 thee tight of the arcumatances undor wmich they are made, e false o
teasleade o vttt gy materal fact, or which arvd 1o state any
meatenal 130l e cssaty 1o Jer 10 make the stalermenis net fales o

s leadingg.

CA e Dt (g proviedes e adormation about 3 shareborde e poopaet
tiay o sblute ¢ proxy suhatation ynder the proxy rites. Accond
rening sbarenoiders who elect 1 ngligde webisite addressos o tesir

Laposais 10 comply wetl ali applicable rutes garding proxy woleatal one

vid
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Via FedEx
November 18, 2015

Michacl F. Lohr

Oflice of the Corporate Secretary

The Boeing Company

100 North Riverside Plaza

MC 5003-1001 .
Chicago. Hlinois 60606-1596 :

Dear Mr. Lohr.

Please find attached to this cover sheet a letter from my broker. TD Ameritrade. verifying
that | owned 100 shares of the Boeing Company common stock continuously for at least
one year prior to November |3, 2015 (the date of my shareholder proposal). The letter
confirms that TD Ameritrade continues to hold the said stock and has held it continuously
in the intervening time period between November 13,2015 and today. | attest that |
mtend 1o hold the said shares continvously up to and following the 2016 Boeing
Compiny meeting of shareholders.

I am sending this verification in support of the shareholder proposal 1 submitted to the
Bueing Company on November 13, 2015.

Copies of correspondence or a request for a “no-action” letter should be forwarded to
David Ridenour. ** FISMA & OMB Memorandum M-07-16 ***

Sincerely.

David Ridenour

Enclosure: Proof of Ownership



Ameritrade

11/18/2015

David Ridenour

*** FISMA & OMB Memorandum M-07-16 ***

Re. Your TD Ameritrade AccoumFisMREIOMB Memorandum M-07-16 ***
Dear David Ridenour,

Thank you for aliowing me (o assist you loday As of the close of business on Movember 13, 2015,
David A. Ridenour held. and has held continuously tor at least one year, 100 shares of the Boeing
Company common stock TD Amerdrade conlinues to hold the said stock and has continuously held
the said stock at alt imes since Novemter 13. 2015

If we can be of any lurther assislance. please let us know. Just log in to your account and go to the
Message Cenler 1o wrte us You can also call Clhienl Services at B00-669-3900. We're available 24
hours a day, seven days a vieek.

Sincerely,
/'“)
‘,.v,rz"-') '// ;.’ .
L A et
- o '_..) —
‘/‘—‘.':_::‘ __/7 -
Chad Abel

Senior Resource Specialist
TO Amentrade

This intormabion 1s turnished as pad of a general mformat on service and TD Arnenirade shall nol be liable lor any damages
ansirg out of any inaccuracy ' the nfermation Because this stormation may ditfer irgm yows 1D Amentrade maonthly
stalement, you should rety oniy on the 70 Amerdrage monthly statemnent as the oltoial recosd of your TD Amentrade
account

Markat volatdty volurne and system ava labaiity may celay account access and rade executions
1D Amentrade Inc member FINRASIPC ( wylinta org www.sipc 0rg ) TO Amartradn i1s a rademark joinlly owned by

1D Amanirade IP Cempany Inc and The Toron’o Sominion Bank 2015 TD Amerirade 1P Company Inc AR nighls
reserved Used win permisson



Exhibit B

2014 Corporate Citizenship Report
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Exhibit C

“Seeking Support™ Section of Website
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! Boeing in California

@ﬂﬂt‘lﬂﬁ‘ CALIFORNIA - Local Grantmaking Guidelines

Boeing’s journey as a global industry leader and corporate citizen parallels its nearly 100-year history of building better
communities worldwide.

As we contribute toward sustainable growth and systemic impact for our communities and their people, we must place
greater emphasis on preparing individuals for success through lifelong learning  a process that starts at birth and
continues throughout peoples’ lives. With a focus on integrated, active and ongoing learning we can best build the
capacity of individuals and communities to succeed in a constantly evolving world. To this end, our contributions and
efforts in California are focused on these key strategies: education, environment, health and human services, arts and
culture and civic engagement to make systemic, lasting contributions to our community.

How do submit Our Community Investors work through existing networks and partners to identify the
information in order | organizations and programs with whom we wish to work. There are many opportunities to meet
to be considered for | our Community Investors in the community at events/conferences/convenings centered on

a grant? their particular focus area. If you are not actively pursuing such opportunities in the community
and wish to seek support from Boeing, please see the following instructions.

1. Read this complete document to understand Boeing’s local community investment
guidelines for California. All the information about the objectives of our grantmaking, types
of support and our service area can be found here.

2. Examine the Focus Area Objectives corresponding to the focus area under which your
programs fall. These objectives list the types of programs which we can fund through this
function. WE DO NOT FUND PROGRAMS THAT FALL OUTSIDE THESE OBJECTIVES.

3. If you believe your project aligns, email the Community Investor listed for that Focus
Area. The email should indicate that you have examined this Guidelines Document and
should provide a brief and clear indication of HOW your programs support the listed Focus
Area Objective(s).

4. If we are interested in pursuing your proposed project, the Community Investor will
contact you to discuss the possibility of submitting an LOL.

Deadlines:
Strategy Focus Area LOI Deadline Appllcgt! on Deadiine | Grants Awarded
(if invited) By
Arts & Culture N/A July 1 September 1
Health & Human Services N/A July 1 September 1
Environment July 1 August 1 October 3
Early Learning and Primary/
Secondary Education July 1 August 1 October 3

Where does Boeing Geographic Service Area
focus its support in While we focus efforts to support broad initiatives that affect all of California, most investments

California? are made in communities where we have a significant operational, manufacturing and/or
employee base. Currently, those communities are all in Southern California. We work
within Boeing’s community investment strategies to develop a site-specific plan tailored to the
particular needs of our region, focusing our grants on the following strategies listed below.

Education:
The core of our Education outreach is supporting teacher professional development. We do not
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fund student-facing programs. Additionally, with thousands of public schools in our service
area, we focus on helping at the district, county and state level. We do not support individual
schools directly.

o In_Early Learning we support systemic improvements in early care and education
programs that will ensure the delivery of and access to quality early learning opportunities
for children from birth to age five. Boeing supports programs benefiting traditionaily
underserved families and communities in California that have the least access to quality
early childhood education. Our investments:

o Increase parental and caregiver knowledge and skills to nurture a child's social,
emotional and cognitive development.

« Improve the professional development of diverse center based teachers and family
child care providers.

» Promote public awareness on the benefits of quality early learning by engaging
families, providers, policymakers, the media and other stakeholders and developing
leaders to shape better education policy and resource allocation state wide, particularly
for those from disadvantaged and minority backgrounds.

o In Primary/Secondary Education we strive to build capacity and align educational
systems by focusing on the development of school leadership, teachers, programs and
curricula that focus on advancing students’ capacity for lifelong learning and their overall
educational outcomes, especially in subjects that can prepare them for STEM careers.
Boeing supports systemic and results-oriented programs that prepare students in California
for success in college, career and life. Our investments:

e Enhance math and science educator professional development. Programs should be
intensive, ongoing and sustainable; focused on specific academic content; connected
to practice; mission driven and aligned with other district initiatives; collaborative and
system-wide; reflective, including mentoring or peer coaching; and related to
achievement gains for all students.

+ Increase the number of quality math and science educators, specifically in under
performing schools and districts.

» Recruit, develop, and retain dynamic and diverse education leaders such as principals,
curriculum specialists, superintendents and school board members who can drive
transformation in under performing schools and districts.

e Promote hands-on and inquiry-based math and science content that is rigorous,
aligned to the Common Core standards, enhances science, technology, engineering
and math (STEM) competencies, and relevant to STEM workforce needs.

Contact for Education: Early Learning Kevin.M.Ober@boeing.com and Primary/Secondary
Education Tamika.M.Lang@boeing.com

Environment:
We invest in programs that educate and engage communities about the importance of taking
action to reduce their impacts on the environment and climate change. The programs
supported should exhibit each of the following three aspects: Awareness, Education and Action
and seek to: 1) provide awareness of specific environmental concerns for program participants;
2) provide educational opportunities for program participants to understand what can be done
to address the specific environmental concerns; and 3) require measureable action on the part
of program participants. Of particular interest are programs that target underserved populations
or educators who work with underserved populations in one of these three areas:
o Water
s Programs that support the development and implementation of water conservation and
rainwater capture systems--this includes consumer education efforts on how to reduce
water consumption and implement new technologies in their households. Particular
attention will be paid to programs that address underserved communities in our region.
e Support efforts that protect our coastal and inland waterways and the surrounding
habitats through community education with specific attention paid to the connection to
water conservation and clean water efforts.
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o Urban Community Health
e Programs that educate youth, families, community leaders and businesses on
environmenta! issues and their impact on the health of the community. These types of
education programs are not school curriculum- or standards-based and are delivered
outside the traditional classroom setting that lead participants to take action in
changing or modifying environmental behavior.
o Environmental Education
s Programs that support and advance environmental studies in our schools. Our goal is
to provide a continuum of services from Early Childhood through the traditional K-12
Classroom. As with our Education Focus Area, the emphasis will be on teacher and
educator professional development.

Contact for Environment: Vanessa.Pereda@Boeing.com

Health and Human Services:
We focus on programs that help individuals train in relevant skilis, obtain employment, build
assets, access health services, and improve health. Additionally, programs that provide for the
economic growth of underserved communities through social enterprises and systemic
improvements in service delivery. Boeing supports collaborative regional programs with
innovative solutions and demonstrated outcomes that directly enhance the economic self-
sufficiency of California residents. Investments will be made in initiatives that provide:
o Financial stability services, including investment, savings account, credit rating,
mortgage procurement training
o Collaborative programs that provide innovative job training that leads to employment
placement and increased personal income in growth and emerging industry sectors,
such as Healthcare; Logistics/Goods Movement, including food and produce; and
Construction, including green jobs
e Social enterprises that serve as places for on-site job training/business education,
which provide disposable products and services that benefit the community.

Contact for Health and Human Services: Kevin.M.Ober@boeing.com

Arts and Culture:

Boeing believes an education which includes the arts provides students with the skills and
abilities to succeed in life and navigate careers in the 21st century. Our investments in 2013
will continue to support the advancement of two county-wide initiatives: Arts for All in Los
Angeles County and Arts Advantage in Orange County. We focus our support on organizations
who work in collaboration or partnership to directly support these initiatives.

This includes support to school districts, government agencies and arts partners focusing on
programs that:
+ Enable school districts to adopt policies, plans and budgets for quality, standards-
based arts education delivered in the classroom.
e Support Arts for All or Arts Advantage school districts in their ability to advance and/or
deepen their work.
e Provide professional development for teachers and administrators.
e Support and promote advocacy for arts education.

Contact for Arts and Culture: Vanessa.Pereda@Boeing.com

Civic Engagement:

Boeing GCC in California continues to support the leadership development of our community
partners along with efforts that highlight the impacts of diverse communities in the region.
However, we are not currently accepting new solicitations for support under this focus area.

Besides corporate
cash grants, what
other types of
support are available

In California we have the opportunity to support organizations in the following ways:

Business-related Sponsorships: Requests that are national in scope or are
business/marketing related are very limited and are processed through the Boeing Brand
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and may | apply for
multiple resources?

Center. For information and application, please visit http://www.boeing.com/company/key-
orgs/advertising-and-brand/sponsorships.page

Local Charitable Galas, Fundraisers and Benefits: Because of limited sponsorship dollars,
our support of these types of events is generally reserved for existing community partners and
those organizations whose efforts align specifically with our community investment strategies
(see above). Contact the community investor listed above under your specific focus area.

Executive Board Service: Board support is provided for current grantees and potential
partner organizations whose missions and programs align with our strategic investing
objectives. To request a Boeing executive to serve on your board, submit the letter of inquiry
here: www.cybergrants.com/boeing/governanceboard/loi. We will review the questionnaire and
contact you with more questions and/or discuss an appropriate executive for the position.
Please note that our executives are in considerable demand and placement is highly
competitive.

Volunteers: Priority is given to those projects that have a demonstrated interest with our
employee volunteers and whose outreach directly addresses those issues outlined above for
our grant investments. Contact: Maria.A.Passaseo@boeing.com

In-kind donations: Occasionally we are able to accept requests for in-kind donations such as
excess office furniture, equipment and materials. Contact: Kevin.M.Ober@Boging.com.

The Employees Community Fund of Boeing California (ECF) operates separately from
Global Corporate Citizenship in California. If you have questions about current or past funding
that your organization has received from ECF, you must contact ECF directly. Funding from
ECF is provided on an employee referral basis. A Boeing employee contributing to the ECF
Pooled Fund may nominate your organization. The employee can find information on how to
nominate an organization by visiting on the Boeing internal website.

Qutside organizations can learn more about ECF at http://www.ecfboeingca.org/.

Who should | contact
with additional
questions?

For general inquiries, please contact, Tamika Lang, Manager, Western Region Global
Corporate Citizenship at Tamika.M.Lang@boeing.com. When corresponding, please indicate
that you obtained the contact information by visiting the Boeing Website.
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BOEING OUR PRINCIPLES  EDUCATION

Overview

By leveraging our total resources, including corporate grants, partnerships with higher
educational institutions and employee volunteerism, Boeing is committed to helping children
and youth achieve their potential through educational enrichment and support programs that
promote academic success, independence and economic sustainability.

http://www.boeing.com/principles/education.page 12/14/2015
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Boeing employess are inspiring students and parents to
angage in active learning where a problem is solved by
applying classroom lessons to a real-world challenge.

Educational Resources

As part of our centennial, Boeing engineers teamed up with several leading educationai partners to co-create K-12 educational resources that celebrate the science
behind the past 100 years of aerospace advancement and ready students, families and teachers with skills for the next century.

We're offering these free resources  including video profites, interactive learning modules, family and teacher guides, and online engineering design challenges

as we get ready to turn 100 years young on July 15, 2016.

Whether you are a teacher planning a field trip, a student digging deeper into topics explored in the Above and Beyond exhibition, a parent who wants to support
your child’s aerospace interests, or a future innovator exploring careers in aerospace, you're in the right place!

Learn more about Boeing's centennial education partners

Learn more about Boeing's commitment to education

Educators Students and Families Mentors and Volunteers

Informed by globally competitive education Get hands on! Design your own wave machine, Seeking powerful resources to support STEM

standards, these free resources help to inspire your  explore the challenges of flight or get an inside look  learning? Whether you mentor every day or

K-12 students to learn critical thinking and at how Boeing engineers are designing the future. volunteer once a year, these materials will help you

problem-soiving skills. inspire and motivate the next generation of
innovators.

http://www.boeing.com/principles/education.page 12/14/2015
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Early Leaming

Boeing takes the long view that learning begins at birth. Our investments in early learning are B
intended to ensure that every child has access to quality early care and education. Early

learning is essential to giving all students a good and equal start in life. Boeing supports efforts

to improve the preparation of early caregivers and drive public awareness of the importance of

early education. Research shows that early learning has a significant return on investment;

youth who have access to high-quality early learning opportunities are better prepared for

building literacy and numeracy skills and are less likely to require remediation in core subjects

later on in life.

Boeing partner Iridescent Learning uses cutting-edge
technology to tell engaging stories that illustrate basic science
concepts to students. (Maria Passaseo photo)

—ducator Leadership Development

Boeing supports the development of educators because teachers and school leaders are key

- levers of student achievement and success, and because leadership is a Boeing core value
and commitment. Research indicates that educators and school leaders have an outsized
impact on student learning and achievement. Supporting educator leadership development in
both instruction and management is critical to improving student outcomes. Boeing supports
school and teacher leadership programs that support educators in shifting their practice so
that they are equipped to create learning environments that allow students to practice and
acquire 21st century skills.

Through collaboration with Boeing, the national nonprofit New
Leaders is able to help teachers and principals hone their
leadership abiiities through training and school-based
residency programs.

Problem-based Leaming

http://www.boeing.com/principles/education.page 12/14/2015
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How students learn matters as much as the quality of what they learn. Our efforts are intended
to inspire and prepare students to learn throughout their lives and apply their knowledge in
relevant ways to improve the world we live in - that's what Boeing employees do every day.
Skills 'such as creative problem-solving, technical expertise, curiosity and persistence are the
same qualities we want to instill in the next generation. Drawing on the company’s core
competencies and leadership in engineering, science and advanced manufacturing, Boeing
supports problem-based learning opportunities related to STEM experiences and skills for
students and their families.

The FIRST Robotics Competition matches Boeing employee
mentors with more than 200 student teams annually as they
design, build and test robots to compete with others around
the world.

University Relations

We believe that our global partnerships with higher education institutions are critical for
preparing today’s students with tomorrow’s skiils for advancing innovation.

Learn more

Buillding Leaders

Developing strong leaders is the foundation for our continued success. Learn more about how
we invest in advancing the careers of our people.

Learn more

http://www.boeing.com/principles/education.page 12/14/2015
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